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UNITED STATES OM@ Number: ............c...... 3235-0076
SECURITIES AND EXCHANGE COMMISSION E:ﬁ:{,f;;,;,';;;;;g;,;g;d“:,:“ 30, 2008
Washington, D.C. 20549 hours per form............cco.cco..on. 16.00
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial

& SECTION 4(6), AND/OR | |
BTy <> UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED
v | |
i

Name of Offering (1 check if this is an amendmant and name has changed, and indicate change.)
Limited Partnership Interests of Edge Partners I, L.P
Filing Under {Check box(es) that apply): [ Rule 504 [ Rute 505 [ Rule 506 ] Section 4{6) O ULoE
Type of Filing: {1 New Filing & Amendmant

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer “ ““"NN“\
Name of Issuer [ check if this is an amendment and name has changed, and indicate change.
Edge Partners Il, LP 07087132
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
c/o Edge Asset Management, LLC, 1380 West Paces Ferry Road, Suite 1000, Atlanta, GA 30327 (404) 264-3573
Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Briet Description of Business: W

Private Investment Company

Type of Business Organization JAN m m

O corporation K limited partnership, already formed [ other (please specify) N
] business trust [ limited partnership, to be formed THOMSO
Manth Year _
Actual or Estimated Date of Incorporation or Organizat on: [_ 1 1 I I 0 6 I B Actual {] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) :

| GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

When To File: A notice must be filed no later than 15 clays after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the datz it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United Sta:es registered or certified mail to that address.

Where fo File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain afl information requested. Amendments need only repert the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any inaterial changes from the information previously supplied in Paris A and B. Part € and the appendix
need not be filed with the SEC.

Filing Fee: There is no tederal filing fee.

State:

This notice shall be used to indicate rellance on the Uniform Limited Offering Exemption {ULOE) for sales of secufities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must filo a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shail accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to flle notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an avallable state exemption unless such exemption
is pradicated on the filing of a federal notice.

SEC 1972 (5-05)
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Persons who respond to the collection of information contalned in this form are
not required to respond unless the form displays a currently valld OMB control number.

i A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
* Each promoter of the issuer, if the issuer has been organized within the past five years;
¢ Each beneficial owner having the power to vcte or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers.

Check Box{es) that Apply:  [J Promoter [ Beneficial Qwner O Executive Officer (O Director K General and/or Managing Partner

Full Name {Last name first, if individual): Edqe Asset Management, LLC

Business or Residence Address (Number and Strest, City, State, Zip Code): c/o Edge Asset Management, LLC, 1380 West Paces Ferry Road, Suite
1000, Atlanta, GA 30327

Check Box(es) that Apply:  [J Promoter B Beneficial Owner O Executive Officer ] Director & General and/or Managing Partner

Fuli Name (Last name first, if individual): Henry M. T. Jones (Managing Member)

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Edgo Asset Management, LLC, 1380 West Paces Ferry Road, Suite
1000, Atlanta, GA 30327

Check Box({es) that Apply: ] Promater O Beneficial Owner [ Executive Officer ] Director B3 General and/or Managing Partner

Full Name (Last name first, if individual): Willlam A. Maner IV (Managing Member)

Business or Residence Address {(Number and Strest, City, State, Zip Code): c/o Edge Assat Management, LLC, 1380 West Paces Ferry Road, Suite
1000, Atlanta, GA 30327

Check Box{es) that Apply:  [J Promoter B Bereficial Owner [ Executive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Jones, Charles

Business or Residence Address {Number and Street, City, State, Zip Code): c/o Edge Asset Management, LLC, 1380 West Paces Ferry Road, Suite
1000, Atlanta, GA 30327

Check Box(es) that Apply: [0 Promoter [3 Beneficial Owner O Executive Officer [ Director [ General and/or Managing Partner

Full Nama (Last name first, if individual);

Business or Residence Address {Number and Street, C ty, State, Zip Code):

Check Box(es) that Apply: [ Promoter [ Benxficial Owner O Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, Cily, State, Zip Code):

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner O Executive Officer [ Director {J General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, Cily, Slate, Zip Code):

Check Box{es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer {1 Director [ General and/or Managing Partner

Full Name {Last namae first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter [ Benelicial Owner ] Executive Officer [ Director [ General and/or Managing Partner

{Use blank sheet or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?... OYes R No
Answer also in Appendix, Column 2, i filing under ULOE
2. Whatis the minimum investment that will be accepted from any individual? ........c..cocoocenrcce e $500,000
*may be waived
3. Does the offering pemit joint ownership of @ SINGIE UNIZ ...t B Yes [ONo
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for sclicitztion of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than live (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, C ty, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check “All States” or check INdiVIdUal STATES)...... w.uvuiuiinieeiiiii ittt s e s s e e bresresressbeeserbares O Al States
Oy Ok Owmzr AOmA Oical Aol Aen Ompe Oec OrFy OwAa OmHg 0o
gdog O Oea Oks) OKy] Okal Ome Onoy OmA Oy OmaN O s O mog
OMT ONE ON ONHE O Oy Oyl ONG) Omo) C3(oH) (oK) O[0R] O [PA)
Omr Owmc Oser Omg Oma Oen Owrvn diva Owa Owvt Owl Owyl OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, Ciy, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1ates). ... e 1 Al States
Ol Olkl Omrz OnlR) Ofca] Ocol Ot deEe Oec OF] Oea OrH) O
Om O Oea Oxst Okyl Oy Om™me Owmoj Oma Omy Omn Omws) O mo)
OwmT OME Omrvi ONA Owg Ons 0Ny ONe) Owe) Ood Ok OoR O(PA)
Ory Oec Oy ON Oma dun Ot Owra Owa) Owy) Owr Owy; OPR)
Full Name (Last namae first, if individuai)
Business cor Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends tc Salicit Purchasers
{Check “All States” or check INAIVIAUA] STALES)........iii it e et et e eeree e re e e {1 AN States
Omu Owmkl Ok OwrR OrA Owco] O Oog Owrc OrFg OGA Orn 0o
O Oen Opal Oms) Oyl O Om™meE] o) OMA) Oy Oy OOMs] O{MO]
OmMT] OWE OMNV] Owd 3aOmg Ow OWY] ONC) Omo] OpoH OK O R O(PA)
Cmn Omsa Omsol OrN Omx Owsg Orm Oiva) Owa Owv Owg Owyl OiPR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary}
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C. OFFERING PRICE, Nl:llMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities inc uded in this offering and the total amount already
sold. Enter “0" if answer is "none” or “zero.” If the wransaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL ..ottt et et aea RS e et e et s s nas b s s st e rnns $ 0 $ 0
Equity . 3 0 $ 0
[J Common [ Preterred
Convertible Securities (iNCIUING WAITANE) ..........coceeerereeeeeeereee s b s assssenenseses 9 0 $ 0
PArnership INTErESLES .........cocerireee e see s cree s e rrne s ens e e e sess s brre s bra e e e br e s ras s e e sseenanseneass 5 100,000,000 $ 16,962,520
Other {Specify) SRS 0 $ 0
TOMD e S 100,000,000 $ 16,962,520
Answer alsa in Appendix, Column 3, if filing under ULOE
2.  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answar is “none” or “zero.”
Aggregate
Number Doltar Amount
Investors of Purchases
ACCIBAIEA INVBSIONS .......ceeeeeeeceeeceeee et et et eeeee s e s sen st ens s sessesenseassnsrassbaseseresetaas 23 $ 16,962,520
NON-ACCTBAREM BVESIONS.......ceeee et ettt et ee s cee et ss e e et ese et s e s senssesenseesseneresssesensansrasons 0 $ 0
Total {for filings under Rule 504 OnlY) ... e et Q $ 0
Answer also in Appendix, Colurnn 4, if filing under ULOE
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify secuiities by type listed in Part C-Question 1.
. Types of Dollar Amount
Type of Offering Security Sold
RIUIE BOB.....ceoeoeee ettt et ee e et st aa e s e st r e e e st e ere k£ s et e e e e e e st e s r e rae s N/A $ N/A
FREGUIBHION A ..ottt eee et eetre et st e senae e e se e e ee e rerae et assa s et e s ese e sesane s eea et s et et aensenemsnes N/A $ N/A
Rule 504 N/A $ N/A
TOMAN c.veecre e iceriie e s ettt eme s e R R e R Rt R e e e R aRn Rt b et nntens N/A $ N/A
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumnish an estimate and check the box to the left of the estimate.
TrANSIEN AQENES FRES ...c.ovvevreeesiessir e srrs st rressssrseses sissers s senssessssrssrassnssrsssnssnssenssnssmnsssensssrsns b $ 0
Printing and Engraving COStS ..ot st ses et et aea s boeen e bsa s b 0t b g sag 00 a $ 0
LEGAL FEBS 11.iviiriivresivirriissrssinsrassrserssssras st e ssereseas e rrasastens bt ssssssessssssesatssnssssssssnssesanssenssnsseseassarenssenensnns 04 $ 38,376
ACCOUNTING FBES........iiireeiaere e sietesirat s sesreessessssaresrbeaessbsassssssstoseesasassionssstonesessnessnsnaesotsassesranses L $ 1
ENQINABING FEBS .......c.ovitiieerieeiiceeiteeretees cevseeessenesssasasseteaesetesesssssassssenesesesesnessasssassssssasessesssssnssesnsess L) $ 0
Sales Commissions (specify finders’ fees SEPAratBly)........ ..o iierierier et O $ 0
Other Expenses (identify) RO UUSOUSORRUOURPOR I | $ 0
TIOAD ettt et e see e eon s eaesenas e mnaneeseesereaonesaaeenemarenesmeeseeneemnatneemaerareneesneonernteneoereens $ 38,376
40f 8



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregat: offering price given in response to Part C—
n Question 1 and total expenses furnished in response to Part C—Question 4.a. This difference is the $99,961,624
"adjusted gross proceeds (0 the ISSUBT." ...

5 Indicate below the amount of the adjusted gross. proceeds to the issuer used or proposed to be
used for each of the purposes shown. {f the amount for any purpose is not known, furnish an
| estimate and check the box to the left of the estmate. The total of the payments listed must equal
' the adjusted gross proceeds to the issuer set fo th in response to Part C — Question 4.b. above.

Payments to

L Officers,
i Directors & Payments to
. . ' Affiliates Cthers
Salaries and FBES ........cooooceeeeeeeeee e e et O $ 0 g 5 0
Purchase of real @State. ... .. e | $ 0 i I 0
Purchase, rental or leasing and installation of machinery and equipment .......... O $ 0 8 $ 0
Construction or leasing of plant buildings and facilties...............cco.cocovevevreeenene. O $ 0 O s 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
| PUrSUANE L0 8 MBIGEI ...t O 5 0 O $ 0
Repayment of ndebtedness..................oviviviiootoeeeries e, O $ o [0 = 0
WWOTKING CADIAL ...ttt eeee e ereeeeaee s e eeeeeeeesssaeese O $ 0 X $99 941,624
Cther (specify): O $ ¢ a $ 0
| $ 0 0O s 0
COMIMI TORIS .....ovvovivcve e eeees e sees st et ettt st st O $ 0 B $99 .96} .624
Total payments Listed (column totais add2d) .............ccccooireeoccereesenseeeresssennrnnnnnes B $99 961,624
| D. FEDERAL SIGNATURE
This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchangk Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b){2} of Rule 502
o I
Issuer (Print or Type) Signature Date
Edge Partners Ii, LP Z‘ Decemher 28, 2007
Name of Signer {(Print or Type} Title of Signey@‘ut ot Typg)
Henry M. T. Jones Managing Member of the [zeneral Partner, Edge Asst Management, LLC

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

SEC 1972 (5-05)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.2¢2 presently subject to any of the dlsquahfcatlon
pravisions of such rule?................... ceeeeeeermrereeseenrreesssiseene ] Yes B No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D

(17 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption (ULOE) of the state in which 1his notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly causef this otice to be sj on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) Signature Date

Edge Partners I}, LP December 28, 2007
Name of Signer (Print or Type) Title of Signer (Prﬁt,oruype)Xc \

Henry M. T. Jones Managing Member of the Ggneral Partner, Edge Asset Management, LLC

\

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to nen-accredited
investors in State
(Part B — Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C—ltem 1)

Type of investor and
amount purchased in State
(Part C - Item 2)

Disqualification |
under State ULOE |
(if yes, attach
explanation of
waiver granted)
{Part E - Item 1)

State

Yes No

Limited Partnership
Interasts

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

$100,000,000

$250,000

$0

$100,000,000

$7,900,000

$c

$100,000,000

$4,162,519

50

$100,000,000

$700,000

50

$100,000,000

$500,000

50

MD

MA

MN

MS

Mo

MT

NE

NV

NH

NJ
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NM
!
APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate {if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state Amount purchased in State waiver granted)
(Pan B - Item 1) {Part C - ltem 1) (Part C - Item 2) (Part E - ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
NY
NC X $100,000,000 1 $250,000 0 $0 X
ND
OH
oK
OR
PA
RI
SC
sD
TN
™ X $100,000,000 5 $13,000,000 0 50 X
uTt
VT
VA X $100,000,000 1 $200,000 0 $0 X
| WA
wv
wi
wy
PR
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